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EPEC OIL COMP ANY L!QUIPATING 
TRUST AGREEMENT 

T-600 P 011 F-326 

This EPEC Oil Company Liquidating Trust: Agreement (the ·-Trust _;..greem~nr"'L 

dared. as of Mas-ch 9, 2001. is among EPEC Oil Company(the .. Company .. ). as Trustor:md El 

Paso Energy E.S.'i°. Company, a Delaware corporation., as Trus;ee (such person and its 

successors appointed pursuant hc:reto. the ··Trustee:"). 

WHEREAS, the Company was dissolved on December 18, 1998 lthe ··Dissotu11on 

Dare") upon the filing of a certificate of dissolution pwsuant Section 275 of L~e DctaY.·ate 

General Corporaiion Law (ihe .. DGCL '')with the Secrewy of State: of the State of Delaware: 

'IJv°HEREAS, the Company, by action of its board of directors. adopted s Plan of 

Distribunon. effccti\'e as of o~cember 18. 1998, in funherance of its oblig!liOns under 

Section 281 of the DGCL, ""·hi ch Ptan was amended and restated as of ~larch 9_ :2001 tthe 

\\'HERE.o\S, in accorda.'1.ce \v1th the Plan. the purpose of the! trust est::ibli:.)hei.J l.lr.Cer 

ihis J n.rst Agreement is io make provision in sat1sfacuon oithe requirements ol Sccoon .'.:'.S l 

u1e Company 2.!ld the Trusr, to provide for the payment and saiisfaction oiPl~n Obi :g.Jtions 

(as here:n defined), and lo make hquidating d1smbuuons. 1f any. to the prim:i..~· bencfic1.J.ry oi 

the Tn.1s;. 

PAC ~iSOS~vl CJ/09/0l li:iSp~ 
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\\..'HER.EA.$, the Company desires to have the Trustee tak.e 1:itle to and ho id in t;:uSt. 

upon tne terms and subject ro the wes and purposes hereinafter set fonh. all of the 

Company's property as of the Trost E:ffcetive Date (as h=rcinafter dt:fined). other th.man 

intercompany receivable from New Midwestern. Inc. in the amount of approximateiy $93 

million (the .. NMI Recejvable''), which has been distribuu:d to thC" sole" stockholder of the 

Company in accordance \Vith the Plan. 

NOW, TI!EREFORE. in consideration of the mutual covenantS contained herein. as 

v.·cl! as cnher good and valuable: CQnsideration. the ~ii:n anQ suffi,iency of which t\fe 

hereby acknowledged, it is hereby declared as follows: 

ARTICLE! 

DEFI1'1TIONS 

1\ll capitalized terms used hrn:in and not otherwise defined shall have the niear.ings 

se\ fonh in this .t..nicle I. 

1.1 .. Affiliate" means. with respect to a.11y Person. any other Person dirc:ctJ\ er 

lr.diri:ctly Controlling or Conrrolled by or under direct or indirect conunon Control With such 

Person 

1 2 '"Claims Assenion 03te" means December l 8. 2008. 

l .3 .. Code" means the Internal Revenue Code of 1986. as amended. 

l .4 ··Company" means EPEC Oil Compan)'. a dissolved Delaware corpor.:iuon 

l .5 "'Contingent or CondihonaJ Conuact Claim" means any claim aga1n..:1 thl· 

Company. assened prior ro the expiration of the Ci.urns .A..ssertion Date, for any obl: •· . · ·n 

F-3Z6 
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under th~ terms of any contract or agreement entered into between the Company a...'1d :i.n; 

other Person or Persons prior to the: Effet:tive Date, wluch conrractl.lal ob!iga1ion as of the 

Effective Dare_ was contingent upon the OCCWTence ornonoccurrence of furure e\·e~ts or v.-as 

oihef\l. 1se conditional or unrnarured. 

I 6 ··concro!" means the possession, directly or indirectly. of the pa ... ·er to direct 

or cal!se the direction oflhe management or policies of a PCT$0n., whether through ou:nersi\ip 

of vo1ing securities, by contract or othenvise ... ControllL'lg" and -concrolled" shall h:lve 

corrclz:1i»c meanings. Without. limiting the genera!iry of the foregoin~. 3 Person ;;hall be 

deemed to Control any other Person in which it owns, directly or indirectly. a majonry of the 

stock or other ownership inierest.S. 

l 7 "Dissoh.ition Date" shall have the meaning. set fon:h in the recitals hert'of 

1.8 "Effective Date" means March 9, 2001. 

1.9 ··final Liquidating Distribution" shall mean the hquidating distribution. if any. 

to the Pnma.ry Beneficiary made in accordance with Section S_2 hert""Of 

l Jo ~Final Judgment't means (i) a judgment. order. or other decree issued bv a..,y 

Si.ZIC or federal coun or government agency of C:(')mpetent jurisdic:uon locJted in cin::" of :he 

st."l-re-s_ te:-ritories, or possessions of the United States or in the D1s1nc:t of Colltmh:J e>r h\ :ifl\ 

foreign coun: of competent jurisdiction. which judgment. order. or other decree hss not been 

reversed er stayed and as to which the time for appeal has expired and as to ..,,·h1ch no 3ppeal 

or pell!:on for review, rehearing:. or cernorari is pending or with respect ro "'"hi ch :inv :ippeJl 

has been finally decided and no funher appeal or pe1ttion for cenior3.ri c::in be L.'.l.ken or 
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grantea (1ncludi.ng by reason of the fact that the time for taking such further appeal or pennon 

r.as expired); or (ii) a stipulation or other agreement {including any binding arbhrauon 

a""'ard) that has the e:ffect of any such final judgment. order. or om~ decree 

1.11 "futu?e .'\ctian Claim" means any claim against the Company that. CJ.Seo on 

r"acis known to the Company or the Trust on or before December 18. 2001, is likely ta snse 

or berome known prior to the expiration of the Claims Assertion Date and that is the sub1ect 

of an action. suit., or proceeding 10 which the Company or the T rusr is made a party ai'ter the 

Effecuve Date but prior to the expiration of the Claims Assenion Date. 

l. l 2 -Finure Fees and Expenses" means all costs and expenses, including. but not 

limited to, reasonable fees and expenses of anomeys, investigators, expc:ns, and consultants, 

incurred by or on behalf of the Company or the Trust on and after the Effective Date 1n 

connection with (1) Pl~ Claims. {2) any claims that the Company or the Trust may 

determine should be asserted by or on behalf of the Company or the Trust. and (3 l any othc:r 

acis, ac:iivities, or transactions UJat either the Company or the Trust shall reasonably 

cetennine arc necessary or useful wilh respecr to the 1,1,.inding up of the Company's business 

and affa;rs 

l .13 .. lncurred But Not Reported Claim or Loss" or "IBNR" me:ms a.ll cos1£ and 

expenses associated with a claim or loss, the damage or ln}ury associated there,,,.,11h h3v1ng 

taken p!ac.e in whole or in pan, but which clai.'Tl or Joss has not bec:n repaned JO the Company 

as of the Effective Date. 

PAC <ti~OSSv3 C]/0~/0l :i.;;: <1Spm 
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1.14 .. Insurance Policy" means any 1nswance policy or other agreement i.:nCe!" 

wnich i.he Company or the Trust is a named 1ns~ed or is othefWlse entitled to any coverage 

or other benefits relating to any potential OT actual liability or expenditul'C 

l .15 ··NMI Receivable" shall have the meanittg sel fonh in the recitals hereof 

l. l 6 "Pending Actio:i Claim" means any claim against the Company that 1s the 

sub1ect of a pending action, sui~ OT proceeding to which the Company is a pany a.s ofth-t 

Effecuve Dare. 

1.17 "Person" me.ans an individus.I, pan:nenhip, cof1)01"3tlon. tr\l~-._ es-rate. 

assacianon, or any other enrity. 

l .18 .. Plan" means the Amended and Restated Plan of D1snibutior. of the 

Ccrr.::>any, dated as of March 9, 200t 

l .15 ·-p1an Claim" means (l) any Pending Action Claim. (2) any Furure Fees and 

Expenses; t3) &n)' Contingent or Conditional Contract Claim, (4) any Furuie A en on Claim. 

or (5) ar.y other claim against the Company or the Trust that, based on facts known to the 

('o:npany or the Trust on or before December 18. 2001. is likely to anse or become k,nov.'Tl 

pnor ro expiration of the Ciaims Assertion Date and that 1s assimed prior to cxp1rat1on of the 

C!auns .A.ssernon Date: provided, however, that the:: t~rrn '·Plan Claim" ex cl <.Jdes all cl.:t1m>' 

a.<d ob!igauons paid oroUlef\\tlse sausfied in full by or on behalf oflhe Company prior to ihe 

Effe:.:nve Dare. 

l .20 .. Plan Obligation .. means (a) any Pre-Exisung Obligation. and {b) any P!:i.n 

Claim lhai (i) has been dc::rerm1ncd by the Company or the Trust to be properly pa}'abJe t;\ 111~· 
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CompM)' or the Trust or (Ii) has been reduced to a Final Judgment or that has beer_ s~led 

pw-suant to a wrin.en senlement agreement between the claimant or potential claimant and th~ 

Company or the Trust, which agreement fully and finally senles such Plan Claim (bui need 

not senle all claims peoding between the cJaiman< and the Company or the Trustl and which 

a6feement is binding and final as to such Plan Claim and any Person claiming rhrough such 

claimant. 

l .21 "Pre-Existing Obligati.onn means an obligation incurred by the Compan;.tprior 

io tile Effective Date that has been determined byihe Company prior to the Effective Date to 

be properly payable but that has not been paid in full as of the Effective Date. 

l .22 "Primary BencficiatY' shall have the meaning set forth in Sections 4. J and 

4.2{a) 

10" • --> .. Protected Parry" means any Person who was or is a party or is du-e:iiened to 

be made a parry to any threatened, pend1ng, or completed action. suit.. or proceeding.. whether 

civil. criminal. administrative, or investigative. including any acrion or suit by or in the ng:ht 

of the T rusr to procure a jadg:mc:nt ln its favor. by reason of the fact that such Person is or 

\\"as the Tr.Jstee. or an officer or dir~1or of the Company or oftbe Trustee 

J 24 .. Trust Effective Date"' shall ha1,1e the meaning set forth in Section 2 -;. hereof. 

1.25 "Trust" means the EPEC Oil Compan)' LJquidaring Trust established r~ua.n1 

to this Trust Agreement. 

1.26 "Trusr Agreement" means this EPEC Oil Company Liqu1da11n€! Trust 

Agreement. 

6 
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1.27 ··Trust Propert)'" shall have the mearung sei forth in Section 1 3 h~r::'ot 

l.28 .. Trustee" means El Paso Energy E.S.T. Company, a Delaware c:cirporauon. 

and any succ.cssor trustee, serving asuustee pursuant to the terms and conditions of the Pla.'"1 

and this Trust Agreement. 

l .29 .. Termination Date" shall have I.he meanjng set forth In Section 3 l o(th1s 

T rusi . .\.greemenL 

1.30 "Undertaking and Agreement" means the undertaking and agreement by and 

a;nong Midwestern Gas Tra.r+smission Campa.'}}\ a Dela'll.'are corporaticin and the sole 

stockholder oft.he Company ("M.idwestcm ... ). El Paso Tennes~ Pipehne Co., a Delaware 

corporation {-EPTP") and the Trust dated as of March 9, 2001. as amended from time to 

ARTICLE II 

D!iCJ.ARATION OF TRUST 

2.1. Creation and Nam~- Appointment of Trustee. 

{a) There is hereby created a misr. which shall be kJlov:n as the EPEC Oil 

Con1pany Liquidating Trust. and the Trustee shall transact the affairs of the Trusr in 1r~1 

name 

(b) The Company hereby appoints El Paso Energy E.S T. Comrin~ -~ 

Delaware corporation, as the Trustee of the Trust under this Agreement. effecti"e as or rhe 

date hereof, to have all the rights., powers, and dwt1es of the Tnistee as set fonh herl!in 1:-iJ 

the Trustee acc~pt.s such appointment. 

7 
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:.2 Purposes. The pnmary pUfpOSes of the Trust an: (1) to fa.cihuie tlie 

uq1..11daiion and orderly winding up of the business and affairs of the Company and not to 

conunue or engage in the e-0nduc1 of a trade or business; (ii) in connecrion therewith. to 

preserve aaC adminisierthe rights and assets of the Company and the Trust. admin!ster Pl~ 

Claims, and pay or otherv.'ise provide for Plan Obligations: and (lH) to engage only in suer. 

~cuviues as are necessary, suit.able, or convenient to acc.omplish the foregoing 

' ' -·-'. Trust .&\ssets and Satisfaction of Plan Oblintions. ln accordance u.ith tl-ie 

Pian, on March 9, 200 l (the ··Trust Effective Date"), in full satisfaction and disch::u-ge of the 

Company's obhgations wnh respect to Plan Obligatious, the Tmsishall succeed b:v operation 

ofDeiaware law and rhe Plan to all of the Company's right. title, and interest in and ro (i) the 

·....:r.den.aklng and Agreement.. (ii) all of-the Company's other assets as of the T rusr Effective 

Date \Other than the NMI Receivable), including but not hmited to all insurance polic1es, 

nghrs and proceeds relating thereto, all claims, demands_ causes of action and chooses in 

action. including without limitation contribution claims. cross-claims. subrogation cl3ims 

ana inelemruty claims such as but not limited to c!ru:ms advanced in Kern Counrv Land Co \' 

Call}Orn1a l/n1an Ins. Co_, No. 99 ! 097 (Cal. Sup Ct. San Francisco Cry t and claims arising-

l.;.r:Qcr any and all enviionmenui.J starutes, rules and reg-uJauons. IBNR. a"ld related 

co:i.uactual, ciuasi-coni:ractual. exi:ra-contracrual and common law theories of recovery 3lld 

ui:J any other assets to which the Company would otherwise have bel."n entitled afier the 

Tn1s1 Effecuv'C' Date (the ··Trust Property")- The Trusiee ht'!reby express]" :!.gTees to accept 

lh(! Tru-:1 Property as of rhe Trost Effecuve Da1e. The Trustee hereby agrees th;lt. etfecuve ~s 

s 
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of lhe Trust Effective Date. the Trustee sh-11 be bound by the tenns and pta\ 1s:c'"ls of thi: 

Pla..'1 and this Trust Agreement and shall satisfy out of the assets ot t.he Trest .anc 1n 

accord<:nce with the terms of lhe Plan and this Tiust Agrecmen1 all Plan Obhg:attons and 1.he 

Campany shall have no funher financial or other responsibility \11/ith respect thereto The 

TnJs1 shali have aU defenses, crossclaims, counterclaims, claims for conmhl!tion or 

1ndemnif1cation, and rig.h1S to liens, offsets, and recoupment to which the Company would 

oilierwise be entitled. 

2.4 Declaration of Iron. The Tmsiee hereby declares that 11 will hold the Trust 

Property in trust upon and subject to the conditions set fonh h<:rein. J1 is the intennon ofthC' 

pa:11es hereto that the Trust conStJnne a liquidating trust under Section 301.770l-4(d) of the 

T reasW)' Regulations promulgated under the Code. 

ARTICLE Ill 

TERM OF TRUST 

:; . l Term. The tcm:i of the Trust shall commence on the TtuSt Effecllve Date. The 

term of l.he T i1J.St shall terminate upon the later to occur of: {1) that date on which all Plan 

Obl!gauans have been finally detem'.ined and paid. the Claims Assertion Date has pl5sed . 

.s.nd tht Final L1qu1dating Dtsuibution. if any, has been made. and {ii) Januan· 30. 2009 !the 

J:ite-r of such dates being the ··T erm1nauon Date") For all purposes of t.!'us p .. greement. the 

aate on which all Plan Obligations nave been finally determined and paiO shall be a date 

determined s~Je!y 1n the d!scretion of the Trustee hereunder. 

9 
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.'\RT!CU: IV 

INTERESTS IN THE TRT.!ST 

4.l Jnitial Primarv Benefkja.ry, Except as otherwise provided in Sc:cuon 4.2. 

EPTP, in considt:"ratian far its oblizations pursu.an1 to the Undertaking and Agre.:-ment s;:1tl 

be the tniual Primary Beneficiary and as such shall have an Wldivided interest 1n the Trust 

Property. This provtsian shall not affect the payment of m.surance proceeds to or on bch.ali ai· 

the-1-11.Sureds under the Company's insurance policies. and nothing herein shall consoruu:- an 

~s1gnmenI of a."ly insurance policy, right or proceeds therein. To the extent reqw.red by law, 

benefic~anes of the Trust shall also include those persons or entities entitled 10 receL\·e or 

r¢cei\ing insurance proceeds from all insurance policies held by the Trust or to which the 

Trust has rights or access, but only to the extent of such beneficiaries· interest lherein 

Transfers oflntereSl.S in the Tru.st. 

(a) The interest of the Primary Beneficiary in the Trust shall nol be 

transferable arid no U"a.'1Sfers shall be registered an the books of lhe Trust maintained b,:. or 

for :he account of the Trustee except that the Primary Beneficiary ma; tra.'1.sfer all (but r.ut 

part) of its in[erest ln the Trust ta an Affihate (which Affiliate shall thereait~r. !dr -1!1 

purposes of this Tn.ist Agrernicnt, be the Primacy- Beneficiary). 

(b) The interest of Pnmary Benefic1ary m lhe Trust shall be unccn11·1~ .. :~-' 

(c) The Trustee may esiablish such proceQures as the Truste~ m~~ ,_ -- ·1 

reasonab!t' pursuant to which Primary Beneficiary may notify the Trustee oI any cnJ.:._. 

10 
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;;.ddress ofthC" Primary Bi:ncficiary for recordation in the books of the Trust m:unuinea by o~ 

fer t.he account of the Trustee. 

ARTICLEV 

PAYMENT OBLIGATIONS 

5.1 Oblie:arions Pavable bv the Trosr. The Tnist shall be reqtJired ta pay er ma}.:e 

provision for the payment of only Plan Obligations~ in accordance with the terms of the Plan 

and this Agreement. 

5.'.2 Pavrnent ofOblil!arions. The Trustee shall, out of the a..~secs of the T ru.st. pay 

or make". provision for the pa)TI'lent of Plan Obligations as such obligauons become due. 

5.3 Source ofPavmenl.5. 

(a) All payments by or on behalf of tile Trust shall be made from (i) 

principal or income or both of the Trust: as the Trustee shall determine in its absolute 

d1scret1on. (ii) paymenIS made to or on behalf of the Trust pursuant to i.'1e:Under:aJ.:.ing and 

:..greemeni. ar.d <iii) recoveries from insurance policies and other rights and claims of t.1e 

Compa!"ly or the TrusL 

(b) None of the Trustee, or any agent or employee of the Trust. or any 

C::recrcr_ officer, employee, or agent of the Company, Midweslern. EPTP. or the T rusu:e . 

.:;hall be liable for the payment of any Trusl expense. liabihcy, or obligation. a.'ld no Person 

shal! look to any of the foregoing Persons for payment of any such expense. habdiry, or 

obligauon. Except to the extent expressly provided in the Undertaking and Agreement. 

netther MidweStem nor EPTP shall be liable or responsible: for any Trost expense. !iabiln-:.·. 

11 
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er obligaL:on, and no Person shell look to Midwe~m or EPTP for the paJment of an:- such 

expense, liabilicy, or obligation, 

5.4 Sui3 InvolvingtheConwanv. O~and afic:rthe Trusl Effective Date. 

Ihe Trust sha.Jl. as appropriate, defend, prosecute, participate in. or otherwise take Jetton tn 

conr.ection v.ith any a:tion, suit, or proceeding involving the Company or tbe lrus1 The 

Trust or Trustee may appear or t.ak~ action ittany such action., suit., or procee4mg m '.he name 

of and on behalf of the Coropany, and formal substinniou shall not be requife:Q wtless 

required by applicable law, local rules of practice~ or coun order. 

ARTICLE VI 

DITTIES: POWERS: TRUST ADMINISTRATION 

6.1 Durie:s_ The T nlSt<:e shall be responsible for the administrauon of the Trust 

and the management and distnbution of the asseLS thereof in accordance wim the terms oi 

&..is T :1-:Sl Agreement and the Pla.'1. 

6.2 Powers. 

(a) Subject to the I.imitations set forth m this Trust Agreement and the 

Plan, lhe Trustee shall have the power to take any and a!! such acuons as in IDeJudgmen1 of 

the Trustee are necessary or useful to effectuate I.he purposes of the Trn.s\ or the Plln. 

including without limitation each power expressly gra.rned. in subsection tb) be!o'"" ?..!ld an) 

power reasonably incidental thereto but the Trusi shall not ha\-e the power io conuni.;e •he 

business of the Company for or on behalf oft.he Company or to engage int.he conouct 01' :in: 

other ~rade or business. 

12 
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(b) Without i1mn:ing the generality of subsection (a) above, the Trusi.~e 

shall have the power to: 

(i) receive and hold theasseis of the Trust. and invest monies hetd 

from time to time in the Trust; 

(ii} administer and take all actions necessary or u>'fui in 

connection with Plan Claims and pay or make reasonable provision for the payment of Pla.<i 

Obligations, all in accordance with the Plan and 'Chis Trust Agreement: 

(iii) prosecute, d~f~nd, and oth~r..vise partic1pa1e in. and take au 

:J.ctions necessa.•;: or useful in ronnection ..with.. all acuons. suits. and procoedings pending by 

o: against or otherwise involving the Company or the Trust on and after~ Effecovc Date; 

(iv) act in the name of the Company, if necessary, with respect to 

any rnaners relating to the Company for wh.lch the Trust has assumed responsibility; 

(v) senle any- claims or thre.atened claims made by or against the 

·rrust or the Company; provided that nothing hereip shall be deemed 10 hmir the Trustee's 

atithority to s~n!e fl!Wer than al! claims pending between any claimant and the Compan)' or 

1he Trusr: 

(vi) sue and be sued in the name of the Trust (or in the narneofthe 

Company) and pmicipate. as a parcy or otheiv.-'ise, in any judicial, adm..in.isa-anve, arb1t.rat1on, 

or other action. suir, or proceeding affecting the Company or the Trust.. including. wi1hou1 

!imiranon, a11y proceeding relating: to the validiry, consmic11on. or tnterpreta.1100 of the Plan, 

lhis TrtlSt Agreement. a"l:y insi.i:rance po!ic:v, or any common law right of ac11on rei:ning to 

13 
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:1..r1~ asset, right. ctaim. cause of action. chose tn acuon or obligation or assertc:.:1 hab1J~r;. of 

the Company orlhe Trust; 

(vii) detcnnine whether any claims cir po1enual cl&ms belonging to 

the Company should be asserted by or on behalf of the Compan)' and v.·hether any action, 

swt. or proceeding should be commenced or continued by or on behalf of the Company in 

connection t.here:with; 

(viii) with respect to any lawsuits formerly ill«! against the 

Company, and with respect to any action brought against the Company or the Trust or as to 

which the Trust is substituted as a parr:yafu:rthe Effective Date, act m the same manner lhai 

the Company has or could have acted with respect to such la\llSuits (including bur not limned 

to deciding v.·hether or I'!;Ot to appeal any judgment., order, or other decree) and be entitled to 

the same defenses and rights to assen c:iaims, COWlterclaims. cross-claims, or clai.ms for 

contrib1i1Jon or ind~mnifiea1ion. and to negotiate senlements a.s ihe Company had or would 

have nad 1n resohnion of such lawsuitS; 

(ix:) exercise all rights and benefits available to the Trust wiLh 

respect to any Insurance Policy; 

(x:) borrow money and issue notes and other e'-·idences o! 

l!ldebted.ness of the Tru.st (which notes or other evidences of 1ndebiedness may c-xoneraie t.lie 

Trusiee from personal liability with respect thereto) as the Trustee deems necessary or 

appropnate ;:i connection wnh the adm1nisuanon of the Tru~a. 

1.; 
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(x.iJ hire such i::mployees and engage such lega(. iin:.i.r:c13.l. 

insurance. and accounting profi::ssionals., investment managers, ahemauve d1spuie rcsoJJJt.ion 

panelists. expert u.imesses. and suc:b other consul-w.nts. advisors. and agents as the Trustee 

deems necessary or useful in connection with the ad.mmisntion of the Plan and the Trust 

(inc 1 uC1ng v.1thout l 1mitatian in connection with any a cu on. suit.. orproc.:edmg in\'Ol ving the 

Company or the Trust}, pay such Persons reasonable compensation for their services, and 

cause the Trust ro indemnify such Persons on such terms as the Trustee deems reasonable: 

(xii) withhold amoW'lts frcn:i. disnibl.lt.ions p!U$1JaJn hereto. and pay 

such amounts over to the appropriate taxing authorities; 

{xiii) enter into such other a.'T3.nge;nents v.ith third pan1es a.<; are 

deemed by the Trustee to be necessary or useful in ca."T'Ying out the pi.rrposes of the Trust; 

{xiv} reg:istcrnansfers of the interest m the Tru.s.1 held by the Pnma.ry 

Beneficiary, all in accordance \\ith the provisions of Section 4.2 hereof: and 

(XV) exetute and deliver on behalf of the Company or the Trust <in\ 

and ail 1nsu-u.rnenis, agreements. cen1ticates. or other docwncnt.S Md papers as t.he Trustt:"c 

shall in 1tS judgment deem necessary or \lSeful in connection W1th the adm1nisU'atlon 01 1>i_:r. 

Claims. the payment or satisfatt1on of Plan Obl!g.at1ons. anQ the winding up ,q : , 

Corr.?any's business and affairs .. 

(c) AU determinations made by the Trustee in connection v..H11 • ~· 

exl"rc1se of its powers hereunder shall be eonclus111e unless a coun of compet<=nl JWlS-..,, 

deter.nines that the Trustee has gross!!-' abused 115 discreuon. 

15 
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6.3 Admiruro;ujop. 

(a) The fiscal year of the Trust stlal! end on December 31 of each~ c~. 

(b) l'xcopt as otherwise provided herein, !he corpus of tne Trust shall be 

held by one or more subswuial depository institUuons wider CUSlodia! ag:rec:ments, pt.!.."'Su:mt 

to which a depository institution holds all investments aDd executes all trades in me name of 

the Trust and disbU»<S funds as directed in writing by !he Trustee. 

(c) The Trusie: shall maintain suca t>ooks an<! rewrds of the Trusi. 

including such monthly, quarterly, or annual repons as the Trnslee shall arrange, as are 

necessar:-· and appropriate to reflect the fina.Q.cial history and current sraius of the T nJ.St. 

(d) Fo!iowing !he expiration of ;;he period set forth in Section 278 of;;he 

DGCL whh respect to the conlinuing existence as a body corpora\e of the Company 

following its disse-lution. the Trustee shall have standing to apply to the Court of Chane('ry oi 

r.1e St.&te of Delaware pursuant to Section 279 of the DGCL (ora.'1)1 successor provision) for 

the appointment of a receiver of a'ld for the Company, and the Trustee may appl;. .. io \he 

Court of Chancery of the St.ate of Delaware for the appoinunent of a reci:1vet of and fer lhe 

Company if the Trustee determine<; that the appoi.nL"Ilenl of a nustee or receiver is necessary 

or appropnare. 

6.4 1'axes. In the event that any ta\ is 1mpose'1 on the Trust. the T rus1ee sh3!! 

charge such tax against amounis otherwise Qisuibu1able to the Primary Beneficiary The 

Trusle~ is authorized to ret;un from amounts otherv.ise dismbut.able to i.he Primary 

Be:-iefic1ary sufficient funds to pay or provide for We payment of, and to actually pa~. swcJ-1 

16 
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rax as :s legally owed by the Trust (but such authonzauon snail not prevent the T rusiee from 

contesung any such ux in the appropriate proceedings, and withholding pa)men1 of such ux 

ifpC""rnuned by Jaw, pending the: outcome of such proct:edings}. 

6_5 Tax ~turns. The Trustee shall prepare or cause to be prepared all federal. 

s1a1e and local tax: rerums for the Trust. for Federal income tax purposes. the Trustee snall 

report all income of the Trost or cause such income to be reported cons?stent '.1.l'lth the Trust's 

status as a granter tru.st pursuant to Section l.671-4(a) of the Treasury Regulations 

p;Om'-1 lgated under the Code-

ARTICl.E VII 

THE TRUSTEE 

7.1 Number. There shall be one truStte serving as lhe T rusiee lor its successor) a1 

ali-times 

7 .::.: Term of Setyice. 

(a) The Trustee shall serve until the earlier of the T i:mun:ition Date or thC" 

::ippa1nrrnent of any successor Trustee. 

(b} The Trustee ffiil.Y resign at any nme by \.\Tinen nouce to the Primary 

Benefic1ary and each Person who was serving as a d.1rector of 1.he Compsr.y :J.S 0f th~ 

Effective Date. Such no11ce shall specify a date when such rc:s1gnat1on sha.H take e(fect 

which date shall not be less than ninety (90) days after the date such no11ce is given. 

provided, however. that such resignation shall not be effective unless and unr.1~ a ::;yccessor 1s 

available io assume the duties of Trustee. 

17 
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7 3 Comoensauon and. Ei::.ocnses of Trustee. The Trus;cc snatl r.o: Ct: 

compensated for services as Trustee. 

7.4 SuccessorTnmee. The Tnmec shall appoint its successor and such successor 

Trustee may, in tum, appoint its successor. The appointment of such successor shall bi: m.lde 

by spec1fic re!'erenc.e hereto in a -..vnnen instrUment thati.f)e Trusto: shall excc1..1te ar:d deliver 

to the chosen suc.cessor and the Primary Beneficiary. ln the event a vacanc)' occurs for "¥-tuc)'l 

a successor has nor been appointed., then the Primary Beneficiazy shall appoint a successor 

TruS1ee by specific reference hereto in a wrinen instrument that the Primary Bencfic1a.ry shall 

execute and deliver to the chosen successor. The original Trustee and any successor or 

substirure Trusti:e name<l herein shall serve without bond. Except as otherwise ex.press\y 

indicated. each successor or substlrute Trustct= shall have all the powers and immaruties 

herein given to the original Trustee_ 

7 .5 Consultation with apd Reliance upon Exnens. The Trustei: may. but shall not 

b~ required to. consult with couosel, accountants, investment advisers and managers. 

insurance consul tarns, stock brokers. appraisers, and other Persons deemed by the Tnis1ec to 

be qualified ro as5ist th:= Trustee an the maners submined to them. 

7 6 L1m1tation uoon Liabi11rv ofTru~tee 

(a) Nor Acrin~ in lndrvidual Capac1N In accepting the T r..is1 Pror.en;i tn 

1rus< hereunder. the Trustee acis solely as mJStce here!lnder and not in its md1v1cu.Jl capac:cy, 

and al! persons having any claim against the Trustee by reason of tl1e 1.Ia..'1sacuons 

18 
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contemplatcc:1 by this Agreement shall look only to the Trust Propercy for parment or 

S2.ttsiacuon thereof. 

(b) Exculpatory Provisions. The Trustee shall be not liable to the Trust.. 

t-.-11dwes1em, EPTP. any other Primary Beneficiary, or any holder of any claim e)l.cept for us 

ov;n gross negligence or wiliful misconduct. The Tru.stec shall not be liab!t" for any ac1 or 

orr.ission of any agent., advisor, c:onsulwn .• or employee of the Tni.st., unless the Trustet: acted 

wim gross negligence or willful misconduct in the selection or rctennon of such agenL. 

advisor. consulW'!t. or employee. No provision of thisAg.rec:menrsha.!l require the T rusteeto 

ex.pend or risk itS funds or otherwise: incur any financial liabilit;i in the performance of any of 

ns nghts or pow en;: hereunder, jf the Trust cc shall have reasonable grounds for believing thai 

rc-payment of such funds or adequate indemnity against such risk or liability is not reasonably 

assured or provided to it. The Trusree shall not be responsible for or in respect of the validity 

or s'J.fficiency of !fl.is Agreement or for the due execution hereof by the Company 

(c) Protecuon on Distributions. The Trustee shall be prott"cted in 

con:inuing to make distributions hereunder until the Trustee shall have ae:rual knC\Ji-·\edge of 

the happening of an event or any other occurrence that would cause such d1SL"1butions to be 

unlav.rtU!. 

7.7 Indemnification of Protected Pa."'ties. 

{a) The Trustee shall indemnify out of the assets of the Tr,;si an) 

Prote-cted P<l.rty against expenses (including anomeys· fees}, judgments. fines_ :md amou11i.s 

paid in senl~ment or otherwise actually or reasonably incurred by such Protected P:my tn 

19 
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connecnon \.Vlth an~ threatened. pending. or completed action. suit. or procec:d1ng_ '-'-r.eme~ 

c1viL cnm1nal. aciminisu-ative. or invesngativc (other than an acuon or sun by or 1n tile :-:gn1 

of the Company or the Trust) if such Protected Party acted in good failh and 1n a manner he 

or she reasonabiy believed robe in or not opposed to the best intc:rc:Sts of the CompJ.r.:- w~ the 

Tn.!S! and. 'l.V)th respect to a.'ly cnm1nal action or proceeding, had no reasonable c::.use to 

believe his or her conduct was unlawful. The tcnninauon of acy action. suit. or proceeding 

by judgment, order, senlement, conviction, or upou a plea of nolo contendere or ns 

cqu1valeni, shall not, of itself. create a presumption that a Protected Pany dtd not act in ~ood 

faith and in a rr.annerthat such Protected Panyreasonably believed to be in or not opposed to 

th:" best interests of the Company or the Trust. and, with respect to any criminal action or 

;:;roceeding:, had reasonable cause ta believe that his or her conduct was unlawful 

(b) The Trustee shall indemnify out of the assets of the Trust an! 

Protected Parry against expenses (inch•ding anomeys' fees)acrually and re.asonably inc1.1.7ed 

by such ProtectC"d Pa."tY in connection with the defense er settlement of any action or su11 b~ 

o: 1r. the right of the Company or the Trust to procure a judgment in its fa-. or 1! such 

P:orected Party acr-ed in good faith and 1n a manner he or she reasonably believed to be in or 

1,0i opposed to the best inrerests of the Company or the Tnist. except that no 1ndemn.:1l.:::!.tt<\:"l 

sh:Hl be rnade 1n respect to any claim. issue, or maner as 10 whi'h such Prorected Plft\ s:1J,1 

h::i\e bee:n adjudged to be !Jable for gross negligence or willful misconduct in 1:-ic: 

pt!rionnance of his or her d~ry to rhe Company or the Trust unless and only 10 tht- e'a.:n\ 11 .... 1 

:i c:cL:n of competent junsd1cuon (including 1he i::oun in ""'hich such action or s.- · 

:o 
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brought) shall determine upon apphcation that. despite the adjudication of hab1hry but in 

view of all circums:umcc:s of the case, such Prowcted Pany is fairly and reasonably enulJ.ed. to 

indemnity for such expenses that such coun shall deem proper. 

(c) To the extent thar a Protected Parry has been successful on th: menu 

or otherwise in the defense of any action, suit, or proceeding referred to in subpa..-agraphs la) 

and (b). or in the defense of any chUm. issue, or matter therein. such Protected Parry shall be 

indemnified by the Trustee out of the assctS of the Tf1l.St against expenses (including 

attorneys' fees) acmally and reasonably incurred by him or her in c.ou.nection 1.herewnh. 

(d) Unless ordered by a coun of competent jurisdicuon. any 

indemnification under subparagrapbs (a) and (b) shall be made by the Tnistee only upon a 

determination that the indemnification of the Protected Pany in question is propc=r in the 

circumstances beeause he or she has met the applicable Standards of ctl!'lduct ser fonh 1n 

subparagraphs (a) and (b). Such determinatioQ shall be made by independent legal counsel m 

3 v.Titten opinton. 

(e) Expenses {including anomeys' fees) reasonably incurred by a. 

Pri."ltc:crc:d Parry in defending a civil. criminal, adrnin1SC"ative, orinvcstiga11ve action. suit. or 

Frceeeding may be paid by the Trustee out oft.he assets oft.he Trust in advance of the fin~l 

disposinon of such action, suit. or proceeding upon reuip1 of an undertakjng by or on bena!f 

of t.h~ Protected Party in question to repay such amount unless ii shall ulumately be 

d~termined iliat he or she is enu1!ed to be indemnified by the Trust as authorized by this 

Section. 
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{f) The indemnification and advancement of expenses prov1cei:J b~· irus 

Section shall not be deemed exc:lusi"e of an)' alher rights to which an)' Protected Party ma~ 

otherwise be entitled, and shall continue as to a Person who has c.cased to be a Protected 

Parry and shall inure to the benefit of the heirs, executors, adm1nistraiors. and suc;;essors of 

such Protected Parry. 

(g) Notwi.thsta.Uding anything herein to the contrary, 3.'i'.I' claim for 

indemnification or the advancement of expenses by a current or former director or offic.er of 

the Company pursu.anl to the terms of the Company's certificate of incorporation, the

Compa.11y's byla'NS, any agreement between such director or officer and tbe Company, or 

Section 145 of the DGCL, which claim arises by reason of anyuansaction, evC'nt. occurrence, 

z.cuon, inaction, or decision occurring: on or before the Effective Date orb'.:' reason of any 

<hreatened, pending, or completed action, suit. or proceedmg, whciher civil. cnminal, 

admi:"11srrati'lle, or investigative arising: by reason of such transaction. event, aa:u.TT~ce. 

acuon, 1nacuon, or decision, shall be treated as a Contingent or Conditional Contract Claim 

under the Pian and shall be governed by the Company's certificate of incorporauon. the 

Corr:pany's bylaws, the agreement between such officer or dirtttor and t.he Company. and/or 

Sectton 145 of the DGCL. as the case may be. 

(h) Notwithstanding anything herein to the contra!). the prov1s1ons ht:reln 

~egarding indemnification shall not supplant. alter, amend or modify an;- other 

1ndemn1ficat1on. defense or hold harmless agreement or obhgauon expressed or 1mpl1.::ci by 

!av. or contract including without lim1tauon anx and al! s1.1ch ob!igauons expr~ssed or 
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implied 1n 1nsurance policies issued to or covenng the Company. any insured W'l.dc:- such 

policies (1nclud1ng '"named insureds" and ··adciiuonal insureds"), and any beneficiary of the 

Trust. Any 5Uch defense or indemnification shall take precedence over any indemnity 

expressed herein and any payment pursuant to this provision shall be ueaiea as an :iavl!lCt:> 

pending receipt of insurance proceeds in the event that the Company, the Trust or any 

beneficiary assens that any policy of insw-ance available to 'lhe Company, the Trust or any 

beneficiary of the Trust is responsive in lieu of or in conjWlction with any indemni~ 

expre-ssed herein. 

7.8 Trustee's Lien. The Trustee and any other Pro;ected Pa.ny shall have a prior 

lien upon the a.sset.S ofrhe Trust to secure paymen1 of any amounts payable to the Trustee 

pursuant to Section 7.7. 

7 .9 Oth~J Activities.. Nothing in th!s Trust Agreement shall preclude the T ru.stee 

from er:gagir.g in an.y other activiiies, business or otherwise. 

ARTICLE VIII 

LIQUIDATING DISTRIBUTIONS, FINAL 
LIQUIDATING DISTRIBUTION. AND TERMINATIO"i 

S_ \ The Trustee may (i) conduc1 a revie""' of all pa~inents made 10 Jnd from th<' 

Cor.ipany o:- the Trus1 on and subsi::quent to the Effective Date and of Sil int1cip:ned ;me 

pend::ig clairns agains1 and obl!gaiions oflhe Compwy or the Trust. including Plu-i Claims, 

iii) cor::s1der the cx1enr to which the value of the assets held by lh.e Trust exceeds th~ 11!101.!!l! 

of ant1c1paled payments to be made out of the assets of the Trust 1n c:onnect1on "·iih Pl:m 

Obligations; and (iii) consider any other infonnation the Trustee deems relevant; and, b3sed 

T _, 
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on su::h cons1Qera1ions, the Trus1ee may. w the Trustee's sole tii.scrcti.op_ cUstnbuic:. on one or 

more occasions and prior to the umc: a f1nal L.tq1.11daung Dismbuuon is m:ad.e p'U!Suant io 

Section 8.2 bereof. such amount from the assets of the Trust. as the Trustee, lil the Trustee's 

soie discreuon, deems reasonable and appropriate, ratabiy to the Primazy Benefici:u;. ltl..'1 

.. Interim Liquidaiing Distribution"); provided that the Trustee musi be reasonably saustied 

that the value of the assets remaining in the Trust folloWillg each stJCh ciistribuuon \\ill be 

reasonably likely to be: suffi<iem to satisfy .U remaining Plan ObligauollS that are known to 

the Trustee or that may arise in connection wlth Plan Claims that are likely to arise or 

become known to the Trustee prior to the expi.rauon of the Claims Assenion Date. 

8.2 As soon as practicable after all Plan Obligation:s have been paid anel the: 

CiaJ.ms Assertion Date has passed, the Trustee shall disuibute all assets remaining i.o the 

Trust, if any. ratably {ex.cept as set fonh in Section 8.4 hereof) to the Pruna!)· Beni:fic1ary 

lthe ·'Final Liquidating Distribution"). 

8.3 The Trust shall automaticaUytc:rminate on the T erminauon Date Pnor to the 

T ermtnation Date, the dissolution, temu.nation, w.solveocy. or bar<..krupU:)' of any beni=fic1ary 

(including any Primary Beneficiary) or aoy Trustee Shall not resuJ.t in U1<= 1emunat1on or 

d1ssolut1on of the Trust. 

8.4 All amounts required 10 be v.ithhe!d pursuant to the Code or::.--,~ prOY1S1on oi 

any state, local, or foreign tn. law v.til.h respec1 to the lnienm Liquidating Dtsrributlons, 11 

any, and the Fina! Liquidating Distribuuon, 1f an}, shall be uea1c:d as :unounts p::ud or 

distributed, as d1e c;a.se may be, to the Primary Beneficiary with respect to \\'h1ch such 

'' -· ;;;.,.;:: .;-.scs':lv3 03/09/Cll i:l:45pltl 
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::..."':'loWTILS were with.he: Id pursuant to ttus Secuon 8.4 for aH purposes of the Plan and trus T ru.s~ 

. .'.\gree:'l".ent. The Company or the T rustec, as the c:.ase may be, shaH be authonzed to ...,,th.hold 

from any such d.1mibutions or paymc:nts, as the case may be. and to pay over to any federaL 

srat~. and local government or any foreign government, any amounts reqWJied to oe so 

v.nh.n.eld pursuant io the Code or any proVlSians of any other federal. state, local. or foreign 

law and shall reduce by lhe amount thereof the otherwise pro ratadistriburion Lo the Pnman 

Beneiiciary WI.th respect to wb..icb such amount \WS withheld. 

ARTICLE IX 

CONCER."llNG THE TRUSTOR AND 1JIT PRIMARY BENEF!C!ARY 

9J General lntenuons. The Truster and the Primary Beneficiary a!fum their 

in:enti.:-r.s that the Trust qualify as a liquid<t.ting uus1 Wider the Codo:, and. because lhe Trust 

1s nol 10 engage in an)' business activities whatsoever. 1he T rnstor and the Pnmary 

Benefi.cia.ry do not believe th.al their consents to activities of lhe Trust should e .... er be 

necess.ary. In the event any action shall require consentoithe Trustor and.lor any ben~fici~ 

ur.cl-.C.1ng it:e Primary Beneficiary), and ex~pt to the extent expressly prov1ded oi.her.\1se in 

t:h:s .::..gr.:emenI, consent of the T rustor and/or such beneficiaries shall be oeemed given oni: 

to ir.e exter.i that all of the benet1ciar1es andlor the Truster. :lS the case: ma.y bi:. sh:d; t'~

r ec;wireo 

9.2 Limitation on Liabilirv. To the extent penn1rteQ by la~. lhe bene1i.:1..;r,..:,, 

\J:;c1~1c1ng ~ne Primary Beneficiary) shall be enutled to the same: timn.atton of pt.:r· ' 



KMI0000204

• y 

ft.Pr-30-2003 09:07am From-JONES WALKER +5045828549 T-aoa P.OS6/1Z1 F-326 

ltabi!ny extended to stockholders of private corporations for profit org:unze"d u..'lcter the 

General Corporaiion Law of the State of Dt:laware. 

ARTICLEX 

GENERAL PROVISIONS 

l 0.1 lncornorarion of Plan. The Plan shall be deemed to be incorpor:ited herein o~ 

reference as if the terms of the Plan were fully set forth herein. Any conflict berween the 

tenns and conditions of the Plan and the terms and conditions of this Trust . .o\.greement shall 

be resolved by the enforcement of the terms an.d conditions of the- Plan. 

l 0.2 Amendments. Tb.is Trust Agreement may be modified, supplemented, or 

amended at any time by muru.al agreement. in writing, of the Trustee, the Company. and the 

Primary Beneficiary; provided, however, that following: the expiration oft.he period set fonh 

1n Section 278 of the DGCL this TruSt Agreement may be modified. supplemented. or 

arnended at any time b!' mutual agreement. in writing, of the Trusree ar.d the Primary 

Beneficiary, and l.he agreement or consent of the Company shall not be: re'!u1red 

10.3 Jurisdiction. The cowts of the State of Delaware (1nc!uarng:. v.;:r.'>iout 

limitaticn. i.'le Court of Chancery of the St.ate of Delaware) shall have Junsdict1on to he:3J' .:md 

decide any claim or action against 1he Trustee or the Trust based on the :i.dm1n:str:i.:1on or 

constn.:ciion of the Trust or the Plan, or the performance of the Trusree's rights. cu~ie~. er 

obligations under this Trust Agreement or the Plan. The Tru.siee (and e:ich s1..:ccessor Tr.isre.: 

by accep!ance of its appointment as such} irrevocably consents to the Junsd1ctior. of 1hc 

courts of the Sr.ate cf Dela\\.are Hl MY and all actions agaJnSt the Trust or the Trustee t>:ist":d 
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on rne ac.lminist.ration or ccnsrrucuon of the! Trust. or the performance of the Trustee· s ng.nrs. 

a1.1t1es, or obligations undi:r Ws Trust Agreement or the Plan, and the Trustee l.J.nd e3Ch 

successor Trustee by acceptance of its appointment as such) irrevocably consentS to ser.'ice 

of process by fi.rst c:lass United States mail. registered or cenified. rr:rurn rece1pt reqcested. 

post.age prep~d. to the addfl!ss at which the Trusiee is to receive notice. in accordsnce v.ith 

Sect:on 10.6 of th.is Trust Agreement.. 

10.4 Severabi!irv. AnY provision of this Trust Agreement that 1s prohibited or 

unenforceable in any jurisdiction shall, as to suchjunsdiction, be ineffective to me extent of 

such prohibition or u.nenforceabiliry-..vithoui invalidating the remaining provisions hereof, 

and any such prohibition or unenforccabiJizy in any jurisdiction shall noi invalidate or render 

ur:er.forl'.eable such provisions in iUly other jurisdiction. 

10.5 Headings. The headings of the various Anicles and sectlons nerein are foo 

c0!1\ enience of reference only and shall not define or limit any of the terms or provisions 

h:!:'eof 

10.6 Notices. My notices to the Trust or the: T n.:stee. 10 the Compz.ny. or to E?TP 

sr.a:l be addressed as follows. or 10 such other address or addresses as may here:i.tl.t'T be 

fu:-nished by any of them by like nctice to the others 

;:;.c ~~~C59vJ 02/0$/0l l2-<5pm 
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To the Trust 
or the Trust~e: 

To the Campany: 

To EPTP: 

clo El Paso Energy E.S.T Comp:m~ 
El Paso Building 
1001 Louisiana Street 
Hous\on. Texas 77002 
Ann: Corporate Secretary 
Fax: (713) 420-4099 

EPEC Oil Company 
El Paso Building 
1001 Louisiana Street 
Houston. T cxas 77002 
/i.nn: Corpora1e SecrctM)' 
Fax: (713) 420-4099 

El Paso Tennessee Pipeline Co 
El Paso Building 
l 00 l 1.-0uisiana Street 
Houston. Texas 77002 
.>\nn: Corporate Secretary 
Fax: (71;)<20-4099 

_.\.fly notices io the persons serving as direc1ors of the Corn pan: 2S of the Effective 

Da:e sh:;;!! be addressed as follows. or to such other address or address~s :!S m:.l.;. ht<ri!::Tier be 

furnished by any such director to the Trci.St at the address designated for ihl! T<'C~1p1 oi noiice 

by the Trust in accordance 'With this Section l 0.6: 

clo El Paso Corporation 
El Paso Building 
l 00 l Louisiana Stre~t 
Houston. Texas 77002 
Ann; Corporate Secretary 
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fax: (71:>) 4204099 

Such nonces shalt be in \•,rnung and shall be personally dc:liven;d or sent b: ii:s~ 

class United States mail. registered or certified, r~ m;ciptrcqtJCSted.. postage prepaid. Al! 

such notices and communications to the Tmstee shall be effective ~·hen de-11\'er:=d !.> tr.e 

designated address. All other 'lOtices and communications shall be: effective -.i.'hi:""n ~rSo:illl-:

delivered or when deposited in the mails. 

Anything herein to the conu-ary notwithstanding, following expiration of li'le penod 

set fonh in Section 278 of the DGCL. no notice of any change of address for r.he- rea.oipt of 

notice pursuant to th.is Section 10.6 need be furnished to the Company by any of the Trust, 

the Tr.isree, or EPTP. 

l Q _ 7 Countemans. This Trust Agreement may be ex.ecuted in counterpans. C3ch of 

v.hicr. shall ccr.stirute an original. but alt of which together shall constitute but one and the 

l 0.8 Entire Trust i\1Zreement. This Trust Agreement anQ the Plan 1ogetner cont.'11n 

the c:ntire agreement of the panics relating to the subject mancr hercai 

J 0.9 901.1emin!? l.3-w. All questior.s pertaining TO the validity .and construc!!on o( 

this Tn..st Agreement or the administt4t1on of I.his Trust shall be determined tn Jccordx1ce 

v:ith t.1-ie Jaws of the Sr.ate of Delaware~ provided. however that this proVlsion sh3.!1 no1 :lft'ec1 

the law applicable ta the reso!uuon or discharge of an~ insurance claim or right or any loss 

claim, demand, cause of action or chose in action associated therewith Tue provisions o( 

Secr1on 3540 of Tide 12 of lhe Delaware Code shall not apply to this Trust. 
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• 
Apr-50-2003 09:0Bam From-JONES WALKER +S04SBZ8S49 T-600 P 040/IZI F-326 

N WJTh!ESS \\ 11.EREOF, \.he p~ies have e).ect.ned this Trns; .4-greement th~ C::t; 

;;..'1C _,~er iirsi above '>l.Tinen. 

TRUST OR: 
EPEC Oil Company // ,,-

Bv '),,/~~· 
Name: H.. Brent AtJSun 
Title: Presidc:nt 

TRUSTEE: 
El Paso Energy E.S.T Comp3.nY 

By )./ 4u/d _,£-. 
Name: t!fulltAUStin 
TI1!c:: Executive Vice President 

;o 
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